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DECISION DE L’ASSOCIE UNIQUE 

Me Edouard Delosch 

du 20 decembre 2016 

No 4262 


In the year two thousand and sixteen, on the twentieth day of the 
month of December, 

Before Maitre Edouard Delosch, notary residing in Luxembourg, 
Grand-Duchy of Luxembourg, 

There appeared VIP II Nominees Limited (as nominee for and on 
behalf of VIP II A LP, VIP II B LP, VIP II A (SF) LP, VIP II B (SF) LP, VIP II 
(Co-Investment) LP that together are known as “Vitruvian Investment 
Partnership II”), a private limited liability company incorporated and existing 
under the laws of England, having its registered office at 105 Wigmore Street, 
London W1U 1QY, registered with the Registrar of Companies for England 
and Wales under number 08849013, 

represented by Me Perrine REINHART, avocat, professionally residing 
in Luxembourg, pursuant to a proxy given under private seal (such proxy to be 
registered together with the present deed), 

being the sole shareholder (the “Sole Shareholder”) and holding all 
the four million two hundred ninety-four thousand four hundred forty-five 
(4,294,545) shares in issue in Vitruvian II Luxembourg S.a r.l. (the 
“Company”), a societe a responsabilite limitee having its registered office at 1, 
rue Hildegard von Bingen, L-1282 Luxembourg, registered with the Register of 
Trade and Companies of Luxembourg under number B184.359 and 
incorporated on 28 January 2014 by deed of the undersigned notary, 
published in the Memorial, Recueil des Societes et Associations, number C- 
913 on 9 April 2014. The articles of association of the Company have been 
amended several times and for the last time on 8 December 2016 by deed of 
the undersigned notary, not yet published in the Recueil electronique des 
societes et associations. 

The appearing party declared and requested the notary to record as 

follows: 

(A) The Sole Shareholder holds all the shares in issue in the 
Company so that decisions can validly be taken on all items of the agenda. 
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(B) The items on which resolutions are to be passed are as follows: 

1 . increase of the issued share capital of the Company by an amount of 
twelve thousand euros (EUR 12,000.-) from currently four million two 
hundred ninety-four thousand five hundred forty-five euros (EUR 
4,294,545.-) to four million three hundred six thousand five hundred 
forty-five euros (EUR 4,306,545.-) by the creation and issuance of 
twelve thousand (12,000) new class A shares (the “New Shares”), 
each with a nominal value and subscription price of one euro (EUR 
1.00); subscription and payment by the Sole Shareholder of the total 
subscription price of twelve thousand euros (EUR 12,000.-) by way of 
a contribution in kind of a claim held by the Sole Shareholder against 
the Company of a total aggregate amount of twelve thousand euros 
(EUR 12,000.-) (the “Contribution in Kind”); and acknowledgement of a 
report on the Contribution in Kind and approval of the valuation of the 
Contribution in Kind; allocation of the aggregate nominal amount of the 
New Shares to the share capital of the Company; 

2. Consequential amendment of the articles 5.1. and 5.2. of the 
articles of association of the Company so as to read as follows: 

“5.1. The Company has an issued and subscribed fully paid-up capital 
of four million three hundred six thousand five hundred forty-five euros 
(EUR 4,306,545.-) divided into: 

(i) twelve thousand (12, 000) Class A Shares, 

(ii) five hundred thousand (500,000) Class B Shares, 

(Hi) twelve thousand five hundred (12, 500) Class C Shares, 

(iv) five hundred thousand (500,000) Class F Shares, 

(v) one hundred ninety thousand (190,000) Class H Shares, 

(vi) three hundred fifty-six thousand one hundred twenty-four 
(356,124) Class I Shares, 

(vii) thirty-six thousand four hundred fifty-eight (36,458) Class J 
Shares, 

(viii) five hundred thousand (500,000) Class M Shares, 

(ix) five hundred thousand (500,000) Class N Shares, 

(x) twelve thousand five hundred (12,500) Class O Shares, 

(xi) five hundred thousand (500,000) Class P Shares, 

(xii) two hundred ninety-six thousand four hundred fifty-five 
(296,455) Class S Shares, 

(xiii) three hundred seventy-eight thousand and eight (378,008) 
Class T Shares, 

(xiv) five hundred thousand (500,000) Class V Shares, and 

(xv) twelve thousand five hundred (12,500) Category X Shares, 
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each with a nominal value of one euro (EUR1.-). 

The authorised share capital of the Company is set at additional five 
hundred million euros (EUR 500,000,000) represented by additional five 
hundred million (500,000,000) shares of whichever class with a nominal 
value of one euro (EUR 1.00) each. The authorised unissued share 
capital (and any authorisation granted to the manager of the board of 
managers, as the case may be, in relation thereto) shall be valid from 
the date of incorporation until the fifth anniversary of the publication 
thereof in the Recueil electronique des societes et associations without 
prejudice to any renewals. The manager or the board of managers, as 
the case may be (and any delegate(s) duly appointed by the manager 
of the board of managers) may from time to time issue shares of 
whichever class (or any securities or rights convertible, exchangeable 
or giving right to shares) to existing shareholders and any person other 
than a shareholder which has been approved by the shareholders in 
accordance with article 189 of the law of 10 August 1915 on commercial 
companies (as amended) it determines within the limits of the 
authorised unissued share capital against contributions in cash, 
contributions in kind, by way of incorporation of any available reserves 
or following the conversion of convertible preferred eguity certificates at 
such times and on such terms and conditions, including the issue price, 
as the manager or the board of managers (or its delegate(s)) may in its 
(or their) discretion resolve. In case of an issue of shares and increase 
of the share capital, these articles of association shall be amended 
accordingly by the manager or the board of managers as the case may 
be (or its delegate(s)). Article 5.2, except for paragraph 1, shall apply 
mutatis mutandis. ” 

“5.2. The share capital may be increased by the issue of new shares 
upon resolution by the Shareholders meeting. 

The new shares may be issued in the form of share classes (including 
sub-classes of shares). 

Each Class of Shares shall be issued in connection with the acquisition 
or making by the Company of a specific investment directly or indirectly 
(each a "Specific Investment"). The subscription price paid to the 
Company upon the issuance of shares of a particular class (including 
for the avoidance of doubt any share premium) (the "Subscription 
Price"), net of all costs payable by the Company in connection with 
such issuance including, but not limited to, capital duty, notarial fees 
and publication costs (the "Issuance Costs"), shall be invested directly 
or indirectly in one and the same Specific Investment. 

Class A relates to the Project Vestiaire Investment. 

Class B relates to the Project Bean Investment. 

Class C relates to the Project Care Investment. 

Class F relates to the Project Lux Investment. 
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Class H relates to the Project Buttermilk Investment. 

Class I relates to the Project Sunshine Investment. 

Class J relates to the Project Riverside Investment. 

Class M relates to the Project Jupiter Investment. 

Class N relates to the Project Electra Investment. 

Class O relates to the Project Orchid Investment. 

Class P relates to the Project Chelsea Investment. 

Class S relates to the Project Snap Investment. 

Class T relates to the Project Flight Investment. 

Class V relates to the Project Voice Investment. 

Category X is not related to a Specific Investment.” 

3. Addition of one new definition in article 19 of the articles of 
incorporation of the Company, so as to read as follows: 

“Project means the investment by way of shares, loans, preferred 
Vestiaire eguity certificates, or other instruments, convertible or not or 
Investment otherwise in Authentic Fashion S.a r.l. (and the underlying 
assets, subsidiaries and entities) ” 

Thereupon the Sole Shareholder has passed the following resolutions: 

FIRST RESOLUTION 

It is resolved to increase the issued share capital of the Company by an 
amount of twelve thousand euros (EUR 12,000.-) from currently four million 
two hundred ninety-four thousand five hundred forty-five euros (EUR 
4,294,545.-) to four million three hundred six thousand five hundred forty-five 
euros (EUR 4,306,545.-) by the creation and issuance of twelve thousand 
(12,000) new class A shares, each with a nominal value and subscription 
price of one euro (EUR 1 .00) (the “New Shares”). 

The total subscription price of the New Shares of twelve thousand euros (EUR 
12,000.-) has been paid in by the Sole Shareholder by way of a contribution in 
kind of a claim held by the Sole Shareholder against the Company of a total 
aggregate amount of twelve thousand euros (EUR 12,000.-) (the “Contribution 
in Kind”). 

Evidence of the Contribution in Kind for the subscription for twelve thousand 
(12,000) New Shares was shown to the undersigned notary. 

The report by the board of managers of the Company on the Contribution in 
Kind is hereby acknowledged. The conclusion of such report (a copy of which 
shall be registered together with the present deed) reads as follows: 

“In view of the above, the Board of Managers believes that the Contribution in 
Kind with respect to the twelve thousand (12,000) new class A shares to be 
issued is to be valued at twelve thousand euros (EUR 12,000.-) and is equal 
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to the subscription price of the twelve thousand (12,000) new class A shares 
to be so issued by the Company. ” 

It is resolved to approve the valuation of the Contribution in Kind at twelve 
thousand euros (EUR 12,000.-). 

SECOND RESOLUTION 

It is consequently resolved to amend the articles 5.1. and 5.2. of the articles of 
association of the Company so as to read as follows: 

“5.1. The Company has an issued and subscribed fully paid-up capital 
of four million three hundred six thousand five hundred forty -five euros 
(EUR 4,306,545.-) divided into: 

(i) twelve thousand (12,000) Class A Shares, 

(ii) five hundred thousand (500,000) Class B Shares, 

(Hi) twelve thousand five hundred (12,500) Class C Shares, 

(iv) five hundred thousand (500,000) Class F Shares, 

(v) one hundred ninety thousand (190,000) Class H Shares, 

(vi) three hundred fifty-six thousand one hundred twenty-four 
(356,124) Class I Shares, 

(vii) thirty-six thousand four hundred fifty-eight (36,458) Class J 
Shares, 

(viii) five hundred thousand (500,000) Class M Shares, 

(ix) five hundred thousand (500,000) Class N Shares, 

(x) twelve thousand five hundred (12,500) Class O Shares, 

(xi) five hundred thousand (500,000) Class P Shares, 

(xii) two hundred ninety-six thousand four hundred fifty-five 
(296,455) Class S Shares, 

(xiii) three hundred seventy-eight thousand and eight (378,008) 
Class T Shares, 

(xiv) five hundred thousand (500,000) Class V Shares, and 

(xv) twelve thousand five hundred (12,500) Category X Shares, 

each with a nominal value of one euro (EUR1.-). 

The authorised share capital of the Company is set at additional five 
hundred million euros (EUR 500,000,000) represented by additional five 
hundred million (500,000,000) shares of whichever class with a nominal 
value of one euro (EUR 1.00) each. The authorised unissued share 
capital (and any authorisation granted to the manager of the board of 
managers, as the case may be, in relation thereto) shall be valid from 
the date of incorporation until the fifth anniversary of the publication 
thereof in the Recueil electronigue des societes et associations without 
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prejudice to any renewals. The manager or the board of managers, as 
the case may be (and any delegate(s) duly appointed by the manager 
of the board of managers) may from time to time issue shares of 
whichever class (or any securities or rights convertible, exchangeable 
or giving right to shares) to existing shareholders and any person other 
than a shareholder which has been approved by the shareholders in 
accordance with article 189 of the law of 10 August 1915 on commercial 
companies (as amended) it determines within the limits of the 
authorised unissued share capital against contributions in cash, 
contributions in kind, by way of incorporation of any available reserves 
or following the conversion of convertible preferred equity certificates at 
such times and on such terms and conditions, including the issue price, 
as the manager or the board of managers (or its delegate(s)) may in its 
(or their) discretion resolve. In case of an issue of shares and increase 
of the share capital, these articles of association shall be amended 
accordingly by the manager or the board of managers as the case may 
be (or its delegate(s)). Article 5.2, except for paragraph 1, shall apply 
mutatis mutandis. ” 

“5.2. The share capital may be increased by the issue of new shares 
upon resolution by the Shareholders meeting. 

The new shares may be issued in the form of share classes (including 
sub-classes of shares). 

Each Class of Shares shall be issued in connection with the acquisition 
or making by the Company of a specific investment directly or indirectly 
(each a "Specific Investment"). The subscription price paid to the 
Company upon the issuance of shares of a particular class (including 
for the avoidance of doubt any share premium) (the "Subscription 
Price"), net of all costs payable by the Company in connection with 
such issuance including, but not limited to, capital duty, notarial fees 
and publication costs (the "Issuance Costs"), shall be invested directly 
or indirectly in one and the same Specific Investment. 

Class A relates to the Project Vestiaire Investment. 

Class B relates to the Project Bean Investment. 

Class C relates to the Project Care Investment. 

Class F relates to the Project Lux Investment. 

Class H relates to the Project Buttermilk Investment. 

Class I relates to the Project Sunshine Investment. 

Class J relates to the Project Riverside Investment. 

Class M relates to the Project Jupiter Investment. 

Class N relates to the Project Electra Investment. 

Class O relates to the Project Orchid Investment. 
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Class P relates to the Project Chelsea Investment. 

Class S relates to the Project Snap Investment. 

Class T relates to the Project Flight Investment. 

Class V relates to the Project Voice Investment. 

Category X is not related to a Specific Investment. ” 

THIRD RESOLUTION 

It is resolved to add one new definition in article 19 of the articles of 
association of the Company, so as to read as follows: 

“Project means the investment by way of shares, loans, preferred 
Vestiaire eguity certificates, or other instruments, convertible or not or 
Investment otherwise in Authentic Fashion S.a r.l. (and the underlying 
assets, subsidiaries and entities)” 

All the items of the agenda have been resolved upon. 

EXPENSES 

The costs, expenses, fees and charges, in whatsoever form, which 
are to be borne by the Company or which shall be charged to it in connection 
with the above resolutions have been estimated at about one thousand two 
hundred euros (EUR 1,200.-). 

The undersigned notary who understands and speaks English 
acknowledges that, at the request of the party hereto, this deed is drafted in 
English, followed by a French translation; at the request of the same party, in 
case of divergences between the English and the French version, the English 
version shall prevail. 

Whereupon the present deed was drawn up in Luxembourg by the 
undersigned notary, on the day referred to at the beginning of this document. 

The document having been read to the proxy-holder of the person 
appearing, he signed together with us, the notary, the present original deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE 

L’an deux mille seize, le vingtieme jour du mois de decembre, 

Par-devant Maitre Edouard Delosch, notaire de residence a 
Luxembourg, Grand-Duche de Luxembourg, 

a comparu VIP II Nominees Limited (en tant que representant et 
pour le compte de VIP II A LP, VIP II B LP, VIP II A (SF) LP, VIP II B (SF) LP, 
VIP II (Co-Investment) LP, collectivement « Vitruvian Investment Partnership 
II »), une private limited liability company de droit anglais, ayant son siege 
social au 105 Wigmore Street, Londres W1U 1QY, immatriculee aupres du 
Registrar of Companies for England and Wales sous le numero 08849013, 

representee par Me Perrine REINHART, avocat, demeurant 
professionnellement a Luxembourg, en vertu d’une procuration donnee sous 
seing prive (laquelle procuration sera enregistree avec le present acte), 
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etant I'associe unique (l'« Associe Unique ») et detenant I’ensemble 
des quatre millions deux cent quatre-vingt-quatorze mille cinq cent quarante- 
cinq (4.294.545) parts sociales emises dans Vitruvian II Luxembourg S.a r.l. 
(la « Societe »), une societe a responsabilite limitee ayant son siege social au 
1, rue Hildegard von Bingen, L-1282 Luxembourg, immatriculee aupres du 
Registre de Commerce et des Societes de Luxembourg sous le numero 
B 184.359, constitute le 28 janvier 2014 par acte du notaire soussigne, publie 
au Memorial, Recueil des Societes et Associations, numero C-913 du 9 avril 
2014. Les statuts de la Societe ont ete modifies plusieurs fois et pour la 
derniere fois le 8 decembre 2016 par acte du notaire soussigne, non encore 
publie au Recueil electronique des societes et associations. 

La partie comparante a declare et requis le notaire d’acter ce qui suit : 

(A) L’Associe Unique detient I’ensemble des parts sociales emises 
dans la Societe de sorte que des decisions peuvent etre prises valablement 
sur tous les points figurant a I’ordre du jour. 

(B) Les points sur lesquels des resolutions doivent etre prises sont les 
suivants : 

1. Augmentation du capital social emis de la Societe d’un montant de 
douze mille euros (12.000,- EUR) afin de le porter de son montant 
actuel de quatre millions deux cent quatre-vingt-quatorze mille cinq cent 
quarante-cinq euros (4.294. 545, -EUR) a quatre millions trois cent six 
mille cinq cent quarante-cinq euros (4.306.545,- EUR) par la creation et 
1’emission de douze mille (12.000) nouvelles parts sociales de classe A 
(les « Nouvelles Parts Sociales »), chacune ayant une valeur nominale 
et un prix de souscription d’un euro (1,00 EUR); souscription et 
paiement par I’Associe Unique du prix total de souscription de douze 
mille euros (12.000,- EUR) au moyen d’un apport en nature compose 
d’une creance d’un montant total de douze mille euros (12.000,- EUR) 
detenue par I’Associe Unique envers la Societe (l’« Apport en Nature ») 
et reconnaissance d’un rapport sur I’Apport en Nature et approbation de 
revaluation de I’Apport en Nature ; allocation du montant nominal total 
des Nouvelles Parts Sociales au capital social de la Societe ; 

2. Modification en consequence des articles 5.1. et 5.2. des statuts de la 
Societe afin qu’ils aient la teneur suivante : 

« 5.1. La Societe a un capital emis et souscrit entierement libere de 
quatre millions trois cent six mille cinq cent quarante-cinq euros 
(4.306.545,- EUR) divise en : 

(i) douze mille (12.000) Parts Sociales de Classe A, 

(ii) cinq cent mille (500.000) Parts Sociales de Classe B, 

(Hi) douze mille cinq cents (12. 500) Parts Sociales de Classe C, 

(iv) cinq cent mille (500.000) Parts Sociales de Classe F, 

(v) cent quatre-vingt-dix mille (190.000) Parts Sociales de Classe 

H, 
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(vi) trois cent cinquante-six mille cent vingt-quatre (356.124) Parts 
Sociales de Classe I, 

(vii) trente-six mille quatre cent cinquante-huit (36.458) Parts 
Sociales de Classe J, 

(viii) cinq cent mille (500.00) Parts Sociales de Classe M, 

(ix) cinq cent mille (500.000) Parts Sociales de Classe N, 

(x) douze mille cinq cents (12. 500) Parts Sociales de Classe O, 

(xi) cinq cent mille (500.000) Parts Sociales de Classe P, 

(xii) deux cent quatre-seize mille quatre cent cinquante-cinq 
(296.455) Parts Sociales de Classe S, 

(xiii) trois cent soixante-dix-huit mille huit (378.008) Parts Sociales 
de Classe T, 

(xiv) cinq cent mille (500.000) Parts Sociales de Classe V, et 

( xv ) douze mille cinq cents (12.500) Parts Sociales de Categorie 
X, 

d’une valeur nominale d’un euro (1,-EUR) chacune. 

Le capital social autorise est fixe a cinq cent millions d 'euros 
(500.000. OOO.-EUR) represente par cinq cent millions (500.000.000) de 
parts sociales de n’importe quelle classe d’une valeur nominale d’un 
euro (1,- EUR) chacune. Le capital social autorise non emis (et toute 
autorisation y afferente donnee au gerant ou, le cas echeant, au conseil 
de gerance) sera valable a compter de la date de constitution jusqu’au 
cinquieme anniversaire de la publication de I’acte de constitution au 
Recueil electronique des societes et associations, sans prejudice 
d’eventuel renouvelements. Le gerant ou, le cas echeant, le conseil de 
gerance (et tout (tous) delegue(s) dument nomme(s) par le gerant ou le 
conseil de gerance) peut de temps a autre emettre des parts sociales 
(ou tout titre ou droit convertible, echangeable ou donnant droit a des 
parts sociales) a des associes existants et toute personne autre qu’un 
associe qui a ete approuvee par les associes conformement a /’ article 
189 de la loi modifiee du 10 aout 1915 concernant les societes 
commerciales qu’il determine dans les limites du capital social autorise 
non emis en echange d’apports en numeraire, d’ap ports en nature, par 
incorporation de toutes reserves disponibles ou suite a la conversion 
de certificats d’actions preferentiels convertibles aux moments et selon 
les modalites et conditions, y compris relatives au prix d 'emission, que 
le gerant ou le conseil de gerance (ou son (ses) delegue(s)) pourrait 
decider a sa (ou leur) discretion. En cas d 'emission de parts sociales et 
d’augmentation du capital social, les presents statuts seront modifies en 
consequence par le gerant ou, le cas echeant, le conseil de gerance 
(ou son ou ses delegue(s)). L’article 5.2, a I’exception de son premier 
alinea, s’applique mutatis mutandis. » 
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« 5.2. Le capital social pourra etre augmente par remission de 
nouvelles parts sociales par une resolution prise par I’assemblee des 
Associes. 

Les nouvelles parts sociales pourront etre emises sous forme de classe 
de parts sociales (y compris des sous-classes de parts sociales). 

Chaque Classe de Parts Sociales sera emise en relation avec 
I'acquisition ou la realisation par la Societe soit directement soit 
indirectement d’un investissement specifique (chacun un 
« Investissement Specifique »). Le prix de souscription regu par la 
Societe suite a remission de parts sociales d’une classe particuliere (y 
compris, afin d'eviter tout doute, toute prime d'emission) (le « Prix de 
Souscription »), deduction faite de toute depense encourue par la 
Societe en rapport avec une telle emission y compris, mais sans s’y 
limiter, le droit d’apport, les frais de notaire et les frais de publication 
(les « Couts d ’Emission »), sera investi directement ou indirectement 
dans un meme et unique Investissement Specifique. 

La Classe A se rapporte a I’lnvestissement Projet Vestiaire. 

La Classe B se rapporte a I’lnvestissement Projet Bean. 

La Classe C se rapporte a I’lnvestissement Projet Care. 

La Classe F se rapporte a I’lnvestissement Projet Lux. 

La Classe H se rapporte a I’lnvestissement Projet Buttermilk. 

La Classe I se rapporte a I’lnvestissement Projet Sunshine. 

La Classe J se rapporte a I’lnvestissement Projet Riverside. 

La Class M se rapporte a I’lnvestissement Project Jupiter. 

La Classe N se rapporte a I’investissement Projet Electra. 

La Classe O se rapporte a I’lnvestissement Projet Orchid. 

La Classe P se rapporte a I’lnvestissement Projet Chelsea. 

La Classe S se rapporte a I’lnvestissement Projet Snap. 

La Classe T se rapporte a I’lnvestissement Projet Flight. 

La Classe V se rapporte a I’lnvestissement Projet Voice. 

La Categorie X ne se rapporte pas a un Investissement Specifique. » 

3. Ajout d’une nouvelle definition a I ’article 19 des statuts de la Societe 
dont la teneur est la suivante : 

« Investissement signifie I’investissement par le biais de parts sociales, 
Projet Vestiaire» prets, preferred equity certificates ou autres 
instruments, convertibles ou non, ou autres dans 
Authentic Fashion S.a r.l. (et les actifs sous-jacents, 
filiales et entites) » 
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A la suite de quoi, I’Associe Unique a adopte les resolutions suivantes : 

PREMIERE RESOLUTION 

II est decide d’augmenter le capital social emis de la Societe d’un montant de 
douze mille euros (12.000,- EUR) afin de le porter de son montant actuel de 
quatre millions deux cent quatre-vingt-quatorze mille cinq cent quarante-cinq 
euros (4.294.545,- EUR) a quatre millions trois cent six mille cinq cent 
quarante-cinq euros (4.306.545,- EUR) par la creation et remission de douze 
mille (12.000) nouvelles parts sociales de classe A, chacune ayant une valeur 
nominale et un prix de souscription d'un euro (1,00 EUR) (les « Nouvelles 
Parts Sociales »). 

Le prix total de souscription des Nouvelles Parts Sociales s’elevant a douze 
mille euros (12.000,- EUR) a ete paye et souscrit par I’Associe Unique au 
moyen d’un apport en nature compose de creances d’un montant total de 
douze mille euros (12.000,- EUR) detenue par I’Associe Unique envers la 
Societe (l’« Apport en Nature »). 

Preuve de I’Apport en Nature pour la souscription de douze mille (12.000) 
Nouvelles Parts Sociales a ete montree au notaire soussigne. 

Le rapport du conseil de gerance de la Societe sur I’Apport en Nature a ete 
reconnu par les presentes. La conclusion de ce rapport (dont une copie sera 
enregistree avec le present acte) est la suivante : 

« Au vu de ce qui precede, le Conseil de Gerance estime que I’ Apport en 
Nature relatif aux douze mille (12. 000) nouvelles parts sociales de classe A a 
emettre doit etre evalue a douze mille euros (12.000,- EUR) et est egal au prix 
de souscription des douze mille (12.000) nouvelles parts sociales de classe A 
devant etre ainsi emises par la Societe. » 

II est decide d’approuver revaluation de I’Apport en Nature a douze mille 
euros (12.000,- EUR). 

Les Nouvelles Parts Sociales ayant ete ainsi emises tel que decrit ci-dessus, il 
est decide d’allouer le montant nominal total des Nouvelles Parts Sociales 
ainsi emises au capital social de la Societe. 

SECONDE RESOLUTION 

Par consequent, il est decide de modifier les articles 5.1. et 5.2. des statuts de 
la Societe afin qu’ils aient la teneur suivante : 

« 5.1. La Societe a un capital emis et souscrit entierement libere de quatre 
millions trois cent six mille cinq cent quarante-cinq euros (4.306.545,- EUR) 
divise en : 

(i) douze mille (12.000) Parts Sociales de Classe A, 

(ii) cinq cent mille (500.000) Parts Sociales de Classe B, 

(Hi) douze mille cinq cents (12. 500) Parts Sociales de Classe C, 

(iv) cinq cent mille (500.000) Parts Sociales de Classe F, 
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(v) cent quatre-vingt-dix mi lie (190.000) Parts Sociales de Classe H, 

(vi) trois cent cinquante-six mille cent vingt-quatre (356.124) Parts 
Sociales de Classe I, 

(vii) trente-six mille quatre cent cinquante-huit (36.458) Parts Sociales de 
Classe J, 

(viii) cinq cent mille (500.00) Parts Sociales de Classe M, 

(ix) cinq cent mille (500.000) Parts Sociales de Classe N, 

(x) douze mille cinq cents (12. 500) Parts Sociales de Classe O, 

(xi) cinq cent mille (500.000) Parts Sociales de Classe P, 

(xii) deux cent quatre-seize mille quatre cent cinquante-cinq (296.455) 
Parts Sociales de Classe S, 

(xiii) trois cent soixante-dix-huit mille huit (378.008) Parts Sociales de 
Classe T, 

(xiv) cinq cent mille (500.000) Parts Sociales de Classe V, et 

( xv ) douze mille cinq cents (12. 500) Parts Sociales de Categorie X, 
d’une valeur nominale d’un euro (1,- EUR) chacune. 

Le capital social autorise est fixe a cinq cent millions d 'euros (500.000.000.- 
EUR) represente par cinq cent millions (500.000.000) de parts sociales de 
n’importe quelle classe d’une valeur nominale d’un euro (1,- EUR) chacune. 
Le capital social autorise non emis (et toute autorisation y afferente donnee 
au gerant ou, le cas echeant, au conseil de gerance) sera valable a compter 
de la date de constitution jusqu’au cinquieme anniversaire de la publication 
de I’acte de constitution au Recueil electronique des societes et 
associations, sans prejudice d’eventuel renouvelements. Le gerant ou, le 
cas echeant, le conseil de gerance (et tout (tous) delegue(s) dument 
nomme(s) par le gerant ou le conseil de gerance) peut de temps a autre 
emettre des parts sociales (ou tout titre ou droit convertible, echangeable ou 
donnant droit a des parts sociales) a des associes existants et toute 
personne autre qu’un associe qui a ete approuvee par les associes 
conformement a I ’article 189 de la loi modifiee du 10 aout 1915 concern ant 
les societes commerciales qu’il determine dans les limites du capital social 
autorise non emis en echange d’apports en numeraire, d’apports en nature, 
par incorporation de toutes reserves disponibles ou suite a la conversion de 
certificats d’actions preferentiels convertibles aux moments et selon les 
modalites et conditions, y compris relatives au prix d’emission, que le gerant 
ou le conseil de gerance (ou son (ses) delegue(s)) pourrait decider a sa (ou 
leur) discretion. En cas d’emission de parts sociales et d’augmentation du 
capital social, les presents statuts seront modifies en consequence par le 
gerant ou, le cas echeant, le conseil de gerance (ou son ou ses delegue(s)). 
L’article 5.2, a I ’exception de son premier alinea, s’ applique mutatis 
mutandis. 


12 



« 5.2. Le capital social pourra etre augmente par /' emission de nouvelles 
parts sociales par une resolution prise par I’assemblee des Associes. 

Les nouvelles parts sociales pourront etre emises sous forme de classe de 
parts sociales (y compris des sous-classes de parts sociales). 

Chaque Classe de Parts Sociales sera emise en relation avec I'acquisition 
ou la realisation par la Societe soit directement soit indirectement d’un 
investissement specifique (chacun un « Investissement Specifique »). Le 
prix de souscription regu par la Societe suite a /'emission de parts sociales 
d’une classe particuliere ( y compris, afin d'eviter tout doute, toute prime 
d'emission) (le « Prix de Souscription »), deduction faite de toute depense 
encourue par la Societe en rapport avec une telle emission y compris, mais 
sans s’y limiter, le droit d’apport, les frais de notaire et les frais de publication 
(les « Couts d ’Emission »), sera investi directement ou indirectement dans 
un meme et unique Investissement Specifique. 

La Classe A se rapporte a I’lnvestissement Projet Vestiaire. 

La Classe B se rapporte a I’lnvestissement Projet Bean. 

La Classe C se rapporte a I’lnvestissement Projet Care. 

La Classe F se rapporte a I’lnvestissement Projet Lux. 

La Classe H se rapporte a I’lnvestissement Projet Buttermilk. 

La Classe I se rapporte a I’lnvestissement Projet Sunshine. 

La Classe J se rapporte a I’lnvestissement Projet Riverside. 

La Class M se rapporte a I’lnvestissement Project Jupiter. 

La Classe N se rapporte a I’investissement Projet Electra. 

La Classe O se rapporte a I’investissement Projet Orchid. 

La Classe P se rapporte a I’lnvestissement Projet Chelsea. 

La Classe S se rapporte a I’lnvestissement Projet Snap. 

La Classe T se rapporte a I’lnvestissement Projet Flight. 

La Classe V se rapporte a I’lnvestissement Projet Voice. 

La Categorie X ne se rapporte pas a un Investissement Specifique. » 

TROISIEME RESOLUTION 

II est decide d’ajouter une nouvelle definition a I’article 19 des statuts de la 
Societe dont la teneur est la suivante : 

« Investissement signifie I’investissement par le biais de parts sociales, 
Projet Vestiaire» prets, preferred equity certificates ou autres 
instruments, convertibles ou non, ou autres dans 
Authentic Fashion S.ar.l. (et les actifs sous-jacents, 
filiales et entites) » 
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Tous les points portes a I’ordre du jour ont fait I’objet d’une resolution. 

DEPENSES 

Les frais, depenses, remunerations et charges, sous quelque forme que ce 
soit, qui incomberont a la Societe ou qui lui seront imputes dans le cadre des 
resolutions qui precedent ont ete estimes a environ mille deux cents euros 
(EUR 1.200,-). 

Le notaire soussigne, qui comprend et parle I'anglais, reconnait qu’a la 
demande de la partie comparante, le present acte est redige en anglais, suivi 
d’une traduction en langue frangaise ; a la demande de la meme partie, la 
version anglaise fera foi en cas de divergences entre les versions anglaise et 
frangaise. 

Dont acte fait et passe a Luxembourg, date qu'en tete des presentes. 

Le document ayant ete lu au mandataire de la partie comparante, ce dernier a 
signe avec nous, le notaire, le present acte original. 


(signe) P. REINHART, DELOSCH. 

Enregistre a Luxembourg Actes Civils 1, le 21 decembre 2016 
Relation : 1 LAC/201 6/40971 
Regu soixante-quinze (75.-) euros 
Le Receveur, (s) : P. MOLLING 

Pour expedition conforme, delivree aux fins de la publication au RESA. 
Luxembourg, le 02 janvier 2017 
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